AGREEMENT 


This agreement (the ''Agreement") is made as of October 28, 1999, by and between Philip 
Morris Incorporated, a Virginia corporation with executive offices located at 120 Park Avenue, 
New York, New York 10017 ("Philip Morris"), and Manis Investigations, Inc., an Idaho 
corporation with offices located at 2020 Lakewood, Coeur d'Alene. Idaho 83814 (“Manis"), 
pursuant to which Manis will perform services for Philip Morris under the terms and conditions 
stated. 

I. Services. 

Manis will provide security services and support for medical emergency response services 
iii connection with various Philip Morris promotions (the "Promotions"). The precise sendees to 
be rendered in connection with each Promotion will include some or all of the services described 
herein and will be incorporated by reference in separate project agreements (the "Project 
Agreements") which may be signed by the parties throughout the term of the Agreement in the 
form attached as Exhibit A. Sendees to be provided by Manis will include the following (the 
“Sendees’'): 


A. General Services. 

1. provide protective services for Promotion participants (the “Participants”) 
and to employees of Philip Morris and contractors providing services to Philip 
Morris in and within the vicinity of Promotion venues (the “Venues”) to guard 
against injury, molestation or other harm from preventable cause, including fire, 
assault, trespass or sabotage; 

2. provide protective sendees for personal property of Participants and 
employees of Philip Morris and contractors providing sendees to Philip Morris to 
guard against loss or damage from preventable cause, including fire, theft, trespass 
or sabotage; 

3. immediately report to Philip Morris potentially hazardous conditions (i) in 
or within the vicinity of any Venue or (ii) threatening the safety or security of the 
Participants, the Philip Morris employees or the employees of contractors 
providing sendees to Philip Morris; 


4. develop, with the assistance of Philip Morns, for advance approval by 
Philip Morris, a manual detailing standard security and emergency procedures for 
the Promotion (the “Standard Procedures Manual”). The Standard Procedures 
Manual should be consistent with the Incident Response Plan (the “IRP”) 
provided by Philip Morris, if any; 

5. be available to consult with Philip Morris on all aspects of security in 
connection with the Promotion; 
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6. be available to meet with Philip Morris representatives at Philip Morris’ 
offices in New York, New York or at other locations if and when requested by 
Philip Morris; 

7. serve on the on-site IRP management team for the Promotion, 
participating in the refinement of the IRP, general emergency planning for the 
Venues and IRP training exercises; and 

8. coordinate with third parties designated by Philip Morris. 

B. Specific Services. 

1. Background Checks. 

assist Philip Morris and any contractor of Philip Morris in performing initial 
federal, state and local criminal background and motor vehicle record 
investigations in the county of residence of each Participant, based upon the 
Participant’s full name (i.e., first, middle and last), address, social security 
number, driver's license number and date of birth, which information will be 
provided to Manis by Philip Morris (the “Participant Information”) and submit a 
written confidential report on each Participant within twenty-one business days 
after receipt of the Participant Information. Philip Morris recognizes that (i) 
certain federal records may not be retrievable for up to three w'eeks and that some 
records may not be located and (ii) background checks will be performed only 
with respect to Participants residing in the continental United States and Alaska. 
Any background checks performed with respect to Participants residing in 
Hawaii or any U.S. territory or possession will be performed, if required, upon 
terms and conditions to be specified in a Project Agreement. 

2. Facility’Security. 

a. establish and staff a security post (the “Post”) at the 
Venues. The Post will be staffed sufficiently, with quantity 
of staff and hours of operation to be mutually agreed upon; 

b. determine and provide appropriate staffing for the 
Promotion in accordance with the following procedures: As 
requested by Philip Morris, Manis will deliver to Philip 
Morris, a staffing matrix in a form approved by Philip 
Morris (the “Matrix”). Manis will implement each Matrix 
within a time period specified by Philip Morris after Manis’ 
delivery of such Matrix to Philip Morris. Unless otherwise 
requested or approved in advance by Philip Morris, Manis 
will ensure that the appropriate number of Manis Staff 
members during the time periods designated in the Matrix 
are available to perform the Services. If Philip Morris 
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requests a change in the stating included in a Matrix, 
Manis will promptly implement the change. 

c. maintain order among and between Participants, Philip 
Morris employees, contractors providing services to Philip 
Morris and Venue staff; 

d. cause to be removed from any Venue any person gaining 
unauthorized access to that Venue; 

e. receive, account for and safely store lost and found articles 
located at each Venue or associated with the Participants 
and the Philip Morris employees or the contractors 
providing services to Philip Morris pending return to owner 
or other disposal, as designated by Philip Morris. Philip 
Morris and Manis will agree in advance as to the location 
of a secured area to store all lost items; 

f. provide the initial response to each medical emergency and 
summon or provide appropriate assistance in the event of 
any injury to or illness of a Participant, employee of Philip 
Morris or employee of a contractor providing services to 
Philip Morris; 

g. In the event of an emergency or other unusual occurrence at 
a Venue, summon appropriate assistance immediately and 
participate in implementing the IRP, if any; 

h. establish and maintain cooperative relationships with local 
law enforcement agencies and fire departments near the 
Venues and attempt to obtain early information regarding 
community or other developments that could affect the 
security of the Promotion; 

i. complete and submit incident reports to Philip Morris as 
required in the IRP, if any, or as requested by Philip Morris; 

j. maintain a daily log of any noteworthy activities not 
covered by an IRP and submit this log to Philip Morris as 
requested by Philip Morris; and 

k. provide such other security-related Services as Philip 
Morris reasonably may request. 

3. Reports. 

Manis will prepare and deliver the following reports to Philip Morris: 
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a. an immediate report of any security, health or safety-related 
incident as defined in the IRP, if any, or as otherwise 
defined by Philip Morris; 

b. copies of Manis’ daily logs, outlining events of the 
Promotion, safety and security activities, repair and 
maintenance problems relating to security equipment, 
suggestions for improving Participant satisfaction and/or 
operations, and any incidents raising potential liability 
issues for Philip Morris; and 

c. a wap-up report at the end of the Promotion, at phases of 
the Promotion designated by Philip Morris, on all events, 
activities and observations. 


II. Staffing. 

A. Manis Staff . Manis will provide staff for each Promotion as requested by Philip 
Morris. 

B. Qualifications . All members of the Manis Staff working on any Promotion must 
pass a background investigation and have the following additional qualifications: 

1. U.S. citizen or resident alien; 

2. high school diploma or equivalent and a minimum of three years’ 
experience in the security industry in a similar capacity; 

3. demonstrated ability" to communicate verbally in understandable English in 
face-to-face settings, on the telephone and on two-way radio; 

4. demonstrated ability' to read and write English at the equivalent of a high 
school graduate; 

5. ability to pass appropriate screening tests (e.g., honesty test, criminal 
check, credit worthiness and/or such tests as allowed by law); 

6. meet minimum physical fitness standards, to include drug screening, upon 
entry and periodically thereafter as determined by Philip Morris; 

7. height and weight to be proportional; 

8. pass a customer service/relations test and program as established by Philip 
Morris; 

9. pass at least one unannounced incident response test after appropriate 
training has been received; 
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10. be bondable; and 

11. possess a valid driver’s license and be insurable to operate a vehicle. 

In addition to the above minimum security officer requirements, any supervisor assigned to a 
Promotion also must have the following qualifications: 

1. possess at least an Associate of Arts Degree; 

2. have at least 3 years supervisory experience and at least 7 years experience 
in the security industry; 

3. have demonstrated experience in working with high profile clients; and 

4. be able to successfully complete a personal interview with Philip Morris 
demonstrating a high degree of tact and diplomacy and the ability to 
communicate effectively in difficult situations. 

At Philip Morris’ request, each member of the Manis Staff will undergo one or more drug tests. 

C. Training . Each member of the Manis Staff will have completed either the 
following minimum training at or in advance of field training at the Facilities or a 
comparable course of study at a national law enforcement training academy: 

A forty-hour course that will include: 

1. Post orders, responsibilities and procedures; 

2. Conflict management and resolution; 

3. Handling of threatening and hostile individuals; 

4. Customer relations and customer service; 

5. Incident investigation; 

6. Report writing; 

7. CPR training and certification; and 

8. First aid and blood borne pathogen training and certification. 
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D. Supervision . Manis will at all times enforce strict discipline and good order 
among the Manis Staff, and will not assign to perform the Services any person not skilled 
in the task assigned. Manis will be responsible to Philip Morris for the acts and 
omissions of any person assigned by Manis to provide the Services, but this in no way 
relieves Manis of the obligation to select, assign and supervise competent and qualified 
personnel. Manis will replace any person who does not meet the above criteria with 
qualified personnel at no additional cost to Philip Morris. 

E. Weapons . Members of the Manis staff will carry no weapons of any kind except 
as authorized by Philip Morris. 

F. Licenses. Permits and Approvals . Manis has obtained all governmental licenses, 
permits and approvals necessary for the provision of the Services for any Promotion. 

III. Payment. 

[In full and complete consideration of the services performed by Manis in connection 
with each Promotion, Philip Morris will pay Manis fees in accordance with the terms of each 
Project Agreement and the budget attached to the Project Agreement, if any (the "Budget”). 
Manis will invoice Philip Morris monthly for services rendered in performing services pursuant 
to each Project Agreement and Philip Morris will pay Manis within thirty days after Philip 
Morris' receipt of an itemized invoice, in a form acceptable to Philip Morris, detailing the 
services rendered. Total payment of fees, if any, to Manis will not exceed the total amounts set 
forth in each Project Agreement without the advance written approval of Philip Morris. 

IV. Expenses. 

Philip Morris will reimburse Manis, at cost, for reasonable, competitively priced expenses 
incurred in providing services pursuant to the Agreement in accordance with the terms of each 
Project Agreement. Manis will invoice Philip Morris monthly for expenses incurred in 
performing services pursuant to each Project Agreement and Philip Morris will pay Manis within 
thirty days after Philip Morris’ receipt of an itemized invoice, in a form acceptable to Philip 
Morris, detailing the expenses incurred. All expenses of $25 or more must be submitted with 
receipts. All expenses in excess of $250 and not included in the Budget must be approved in 
advance by Philip Morris. Manis may not apply funds allocated to any Budget category to any 
other Budget category without the advance written approval of Philip Morris. Total 
reimbursement of expenses, if any, to Manis will not exceed the total amounts set forth in each 
Project Agreement without the advance written approval of Philip Morris. 

V. Term, Termination and Renewal. 

A. The term of the Agreement will commence as of the date of the Agreement, wall 
continue through December 31, 2000, and will automatically renew' for successive one- 
year terms unless notice of non-renewal is given, in writing, by either party no less than 
thirty days prior to the end of the initial or any renewal term; provided, however, that if 
notice of non-renewal is given by either party, the term of Agreement will be renewed to . 
the extent necessary' to make the termination date of the Agreement coincide with the 


6 


Source: https://www.industrydocuments.ucsf.edu/docs/sxxn0004 


2070647690 



termination date of any Project Agreement in effect at the time such notice is given. 
Philip Morris may terminate the Agreement or any Project Agreement, with or without 
cause, upon thirty days' advance, written notice to Manis. If Philip Morris terminates the 
Agreement or any Project Agreement without cause, Philip Morris will have no liability 
to Manis after the date specified in Philip Morris' notice of termination, with the 
exception of fees earned for services satisfactorily performed, documented expenses 
properly incurred and binding obligations properly undertaken, by Manis prior to the 
termination date. 

B. If any federal, state or local law, regulation, ordinance, order, ruling, judgment, 
consent decree or other governmental action becomes effective that makes the promotion 
of tobacco products as contemplated by the Agreement, unlawful, impracticable or, in the 
judgment of Philip Morris, materially reduces the value of the Agreement to Philip 
Morris, Philip Morris may terminate the Agreement as of the effective date of the law, 
regulation, ordinance, order, ruling, judgment, consent decree or other action. If the 
Agreement is so terminated, Philip Morris will have no liability to Manis after the date of 
termination, with the exception of fees earned for services satisfactorily performed, 
documented expenses properly incurred and binding obligations properly undertaken, by 
Manis prior to the termination date. 

VI. Records. 

Manis, its employees and agents will maintain detailed and accurate books and records of 
account with respect to services performed pursuant to the Agreement and will provide periodic 
reports as and when requested by Philip Morris. Philip Morris or its agents have the right, at 
Philip Morris' expense, to audit Manis’ books from time to time, at reasonable times and places 
throughout die term of the Agreement, and for six months thereafter, in order to determine 
Manis’ compliance with Us obligations hereunder. 

VII. Ownership. 

All material prepared, developed or acquired by Manis in connection with the Agreement 
will become the properly' of Philip Morris and Manis hereby agrees to assign to Philip Morris any 
and all rights to copyright the material. Upon the acceptance by Philip Morris of any 
copyrightable material prepared by Manis, Manis at the request of Philip Morris will assign all of 
its right, title and interest in and to the material to Philip Morris and will execute an assignment 
in a form acceptable to Philip Morris. Manis will require that all employees, consultants and 
subcontractors of Manis performing creative services in connection with the Agreement agree to 
assign the materials they produce to Philip Morris and to acknowledge, in writing, that their 
copyrightable contributions are owned by Philip Morris. 

VIII. Confidentiality'. 

Manis, its employees and agents will hold strictly confidential the existence and terms of 
the Agreement and each Project Agreement and all information and materials provided by Philip 
Morris to Manis or created or acquired by Manis in performing services pursuant to the 
Agreement or any Project Agreement. Manis will not use or disclose to any third party the 
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existence or terms of the Agreement or any Project Agreement, the information and materials, or 
any other confidential information, without the prior, written consent of Philip Morris. Manis 
will cause the information and materials to be retained in complete confidence and prevent the 
improper use or disclosure thereof by Manis’ employees, agents, and subcontractors. Upon 
termination or expiration of the Agreement, or if and when requested by Philip Morris, Manis, at 
its own expense, will return promptly all materials to Philip Morris. Manis’ obligation to 
maintain confidentiality will survive the termination or expiration of the Agreement. 

IX. Philip Morris Brand Names. 

Manis recognizes and acknowledges that the names of all Philip Morris brands and the 
designs, emblems and insignia of the respective brands, and the goodwill associated therewith, 
have great value and are the sole property of Philip Morris. Manis agrees that it has and will 
claim no right, title or interest in or to the same or the use thereof other than the limited right to 
use pursuant to the terms and conditions of the Agreement. 

X. Third Party Contacts. 

If at any time Manis is contacted by a third party, including the media, other than as 
contemplated by the terms of the Agreement, concerning its activities on behalf of Philip Morris, 
Manis will make no comment, immediately notify Philip Morris of the third party contact, and 
refer the third party to Philip Morris, Senior Vice President, Corporate Affairs. 

XI. Indemnity. 

A. Manis agrees to indemnify and hold harmless Philip Morris, its affiliates and each 
of their respective officers, employees, directors and agents from all claims, liabilities, 
costs and expenses, including reasonable attorneys' fees, that arise from, or may be 
attributable to any error, omission or fault of Manis. Manis' obligation to indemnify and 
hold harmless will survive the termination or expiration of the Agreement. 

B. Philip Morris agrees to indemnify and hold harmless Manis, its affiliates and each 
of their respective officers, employees, directors and agents from all claims, liabilities, 
costs and expenses, including reasonable attorneys' fees, that arise from, or may be 
attributable to any error, omission or fault of Philip Morris. Philip Morris' obligation to 
indemnify and hold harmless will survive the termination or expiration of the Agreement. 

XII. Exclusivity'. 

During the term of the Agreement, and for six months thereafter, Manis will not, without 
the prior, written consent of Philip Morris, engage in similar activities for any person, company 
or entity whose business competes with any tobacco product of Philip Morris. 

XIH. Insurance. 

A. Within fifteen days after the execution of the Agreement, Manis will deliver to 
Philip Morris certificates of insurance issued by insurers acceptable to Philip Morris 
evidencing coverage for (i) comprehensive general liability including contractual liability, 
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with limits of no less than $5,000,000 combined single limit for bodily injury, including 
personal injury, and property damage; (il) comprehensive automobile liability, including 
all owned, non-owtied and hired vehicles, with limits of no less than $5,000,000 
combined single limit; and (in) statutory workers' compensation coverage meeting all 
state and local requirements, including coverage for employer’s liability with limits of no 
less than $500,000. The certificates of insurance required by subparagraphs (i) and (ii) 
must name Philip Morris, its affiliates, employees and assigns as additional insureds and 
must state that Philip Morris will be provided at least thirty days' prior, written notice of 
any cancellation or modification of the insurance. The insurance required must be 
primary coverage without right of contribution from any other Phiiip Morris insurance. 
Insurance maintained by Philip Morris is for the exclusive use of Philip Morris and will 
not inure to the benefit of Manis. 

B. Manis will procure and deliver to Philip Morris comparable certificates of 
insurance from all subcontractors of Manis performing sendees in connection with the 
Agreement and the insurance certificates must name Philip Morris, its affiliates, 
employees and assigns as additional insureds. 

XIV. Subcontractors. 

Manis will subcontract for services to be provided pursuant to the Agreement or any 
Project Agreement only when Manis cannot perform services internally, or through its affiliates, 
at competitive prices, and only with the advance written approval of Philip Morris. Manis wall 
not mark-up payments or expenses on the services performed by subcontractors. Manis will 
attach documentation of all third party service charges to Manis’ invoices to be delivered to 
Philip Morris. 

XV. Independent Contractor. 

Manis is an independent contractor and the Agreement will not be construed to create an 
association, partnership, joint venture or relation of principal and agent or employer and 
employee between Philip Morris and Manis or any of Manis’ employees or agents within the 
meaning of any federal, state or local law. Manis will not enter into any agreement, oral or 
written, on behalf of Philip Morris or otherwise obligate Philip Morris without Philip Morris’ 
advance, written approval. 

XVI. Force Majeure. 

A. Neither Manis nor Philip Morris will be responsible for, or deemed in breach 
hereof because of, any delay in the performance of their respective obligations under the 
Agreement due solely to circumstances beyond the reasonable control and without the 
fault or negligence of the party experiencing the delay, including but not limited to: acts 
of God; unusually severe weather; strikes or other labor difficulties; war; riots; 
requirements, actions or failures to act on the part of governmental authorities preventing 
performance; inability, despite due diligence, to obtain required licenses; or fire 
(hereinafter called "Force Majeure"); provided, however, that the party experiencing the 
Force Majeure will exercise due diligence in endeavoring to overcome any Force Majeure 
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impediment to its performance, but settlement of its labor difficulties will be entirely 
within its discretion. 

B. The party experiencing the Force Majeure will promptly give written notification 
to the other part)'. This written notification will give a full and complete explanation of 
the Force Majeure delay and its cause, the status of the Force Majeure, and the actions the 
party is taking and proposes to take to overcome the Force Majeure. If performance by 
either part)’ is delayed due to Force Majeure, the time for that performance will be 
extended for a period reasonably necessary to overcome the effect of the delay. The part)' 
experiencing the delay will undertake all reasonable measures to make up for the time 
lost through delay without additional compensation. 

XVII. Miscellaneous. 

A. The Agreement and all matters collateral hereto will be governed by the laws of 
the State of New York applicable to agreements made and to be performed entirely within 
the State of New York. 

B. Manis will comply with all applicable laws, regulations, and ordinances relating to 
its performance of the Agreement. Manis acknowledges that it is cognizant of the 
provisions of 15 U.S.C. § 1331 et seq . and of the Master Settlement Agreement executed 
as of November 23, 1998, by certain tobacco manufacturers and the Settling States (as 
defined in the Master Settlement Agreement). 

C. The Agreement is the complete agreement between the parties and supersedes any 
prior oral or written agreement between the parties concerning the subject matter of the 
Agreement. 

D. If any provision of the Agreement is held invalid or unenforceable, the remaining 
provisions will remain in effect. 

E. The Agreement may not be modified, amended or assigned except in a writing 
signed by both parties. If an assignment occurs, the assignment will not relieve the 
assigning part)' of its liabilities or obligations under the Agreement. The Agreement is 
binding upon successors and assigns of the parties. 

F. A waiver by either party of any term or condition of the Agreement in one or more 
instances will not constitute a permanent waiver of the term or condition or any other 
term or condition of the Agreement or a general waiver. 

G. Notices provided hereunder will be in writing and sent by certified mail, return 
receipt requested. Notices to Manis will be sent to Manis Investigations, Inc., 2020 
Lakewood, Coeur d’Alene, Idaho 83814, Attention: Mr. Wayne F. Manis. Notices to 
Philip Morris will be sent to Philip Morris Incorporated, 120 Park Avenue, New York, 
New r York 10017, Attention: Michael Balgley, Director of Security - Marketing and 
Sales. 
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IN WITNESS WHEREOF, the parties acknowledge their agreement to the foregoing by 
due execution of the Agreement by their respective authorized representatives. 0^ 

MANIS INVESTIGATIONS, INC. PHILIP IVJORRIS INC0RP0RATJ 


By: La J<a 


Title: 







Title: 


Taxpayer ID No.: _ 


Filing Status:^^^ 


nypm)::pmusa\manis'jnastei99-.3 doc 
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